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TEMPERATURE 

Commissioner for Patents RECEIVED 
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The Assignee of the entire right, title, and interest in the above-identified 
application hereby grants the registered practitioners of Cooley Godward LLP included in 
the Customer Number provided below power to act, prosecute, and transact all business 
in the U.S. Patent and Trademark Office in connection with this application, any 
applications claiming priority to this application, and any patents issuing therefrom. 

The Assignee certifies that to the best of its knowledge and belief it is the owner 
of the entire right, title, and interest in and to the above-identified application as 
evidenced by: 

[X] An Asset Sale Agreement document, a copy of which is enclosed 
herewith; and 

[X] An assignment previously recorded in the U.S. Patent and Trademark 
Office at Reel 012319, Frame 0011. 
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COOLEY GOD WARD LLP 

ATTN: Patent Group 
Five Palo Alto Square 
3000 El Camino Real 
Palo Alto, CA 94306-2155 
Tel: (650) 843-5000 
Fax: (650) 857-0663 

CUSTOMER NUMBER: 23419 

The undersigned (whose title is supplied below) is empowered to sign this 
statement on behalf of the Assignee. 



Date: 
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Nathan Hamilton 
President 

DynaTherm Medical, Inc. 
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THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS 
AVAILABLE AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER 
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ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, 
SUITE 320, WASHINGTON, D.C. 20231. 
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Correspondent Name and Address 



Area Code and Telephone Number 



(602) 382-6332 



Name 
Address (line 1) 
Address (line 2) 
Address (line 3) 



Randee S. Schwartz, Esq. 



Snell & Wilmer, LLP 



RECEIVE 



One Arizona Center 



FEB % I 7003 



400 E. Van Buren Street 



TCG I INOLOGY GFNTFR R3700 



Address (line 4) Phoenix, AZ 85004-2202 



Pages Enter the total number of pages of the attached conveyance document 

including any attachments. 



Application Number(s) Or Patent Number(s) j^] Mark if additional numbers attached 

Enter either the Patent Application Number or the Patent Number (DO NOT ENTER BOTH numbers for the same property). 

Patent Application Number(s) Patent Number(s) 



If this document is being filed together with a new Patent Application, enter the date the patent application was 
signed by the first named executing inventor. 



Month 



Day 



11/21/2001 



PCT 



Patent Cooperation Treaty (PCT) 

^ Enter PCT application number 

only if a U.S. Application Number pct 
has not been assigned. 



PCT 



PCT 



PCT 



PCT 



Number of Properties 



Enter the total number of properties involved. 



Fee Amount 



Fee Amount for Properties Listed (37 CFR 3.41): $ 
Enclosed [7] Deposit Account | | 



40.00 



Method of Payment: 
Deposit Account 

(Enter for payment by deposit account or if additional fees can be charged to the account.) 

Deposit Account Number: 



19-2814 



Authorization to charge additional fees: Yes | \J \ No | | 



Statement and Signature 

To the best of my knowledge and belief, the foregoing information is true and correct and any 
attached copy is a true copy of the original document Charges to deposit account are authorized, as 
indicated herein. 



Randee S. Schwartz, Reg. No. 45,085 



11/21/2001 



Name of Person Signing 



Signature 



Date 
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ASSIGNMENT UTILITY PATENT 

WHEREAS the undersigned inventor(s) (hereinafter singly and collectively, 
"ASSIGNOR") of the addresses indicated below, have invented subject matter disclosed 
in the palentappHcation entitled APPARATUS AND METHOD FOR MANIPULATING 
CORE BODY TEMPERATURE filed herewith; 

AND WHEREAS AQUARIUS MEDICAL CORPORATION (hereinafter 
"ASSIGNEE") a corporation organized and existing under and by virtue of the Jaws of 
the State of Delaware having its principal place of business and mailing address at 
16099 N. 82nd Street, Suite B1, Scottsdale, AZ 85260-1800, is desirous of 
memorializing its interest therein; 

NOW THEREFORE, the undersigned ASSIGNOR hereby confirms that 
ASSIGNOR' is a full time salaried employee of ASSIGNEE and that ASSIGNOR 
developed the subject matter of the invention on ASSIGNEE'S time and at the expense 
of ASSIGNEE and within the scope of ASSIGNOR'S duties as an employee of 
ASSIGNEE and thereby ASSIGNOR recognizes that the ASSIGNEE owns the mvention 
as described in the aforesaid application. Nonetheless to comport with Patent Office 
procedures, ASSIGNOR memorializes that relationship in the form of this assignment 
and; 

THEREFORE for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, ASSIGNOR by these presents does sell, assign and 
transfer unto ASSIGNEE, its successors, assigns and legal representatives, the full and 
exclusive right to the invention, as described in the aforesaid application, including 
patent copyright and any other intellectual property rights, any provisional, non- 
provisional, continuation, continuation in part, divisional, reissue, reexamination foreign, 
PCT or other patent application or like document, or any other application which claims 
priority to said application, in the United States and all foreign countries, together with 
H W (5 priority under the International Convention for the Protects of ndus r,a 
Property Inter-American Convention Relating to Patents, Designs and Industrial 
Models and any other international agreements to which the United States adheres, 
and hereby authorizes and requests the Commissioner of Patents to issue said Letters 
Patent to ASSIGNEE, for the sole use and benefit of ASSIGNEE, its successors, 
assigns and legal representatives, 

AND HEREBY AGREES to transfer to ASSIGNEE, its successors, assigns and 
leqal representatives, without further remuneration, a like interest in and to any 
improvements, derivative works, and applications based thereon, growing out of or 
relating to the invention; and to provide all reasonable assistance and execute any 
papers if accurate, desired by ASSIGNEE, its successors, ass.gns and legal 
nXsentatives to p eserve, acquire and/or perfect ASSIGNEE'S full protect.on and title 
PSrnTliv^ and an? improvements and to file any of the aforementioned 
applications. 
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In the event that the Application Number and/or filing date is not available when 
this Assignment is executed, I hereby authorize and request any attorney associated 
with Snell & Wilmer l.l.p., Customer No. 20322, to insert above the filing date and/or 
the application number of said application when known. 



EXECUTED as of the date(s) written below by ASSIGNOR: 



INVENTOR'S NAME 
John R. Kane 



ADDRESS 

9292 E. Cortez 
Scottsdale. AZ 
85260 




DATE 



Ryan M. Sims 



1029 W. Manhatton / ^SSL 

Tempe. AZ 

85282 



"7^ 



SNELL & WILMER L.L.P. 

One Arizona Center 
400 East Van Buren 
Phoenix, Arizona 85004-2202 
(602) 382-6332 
Fax (602) 382-6070 
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Form PTOrl595 
(Rev. 03/01) 

OMB No. 0651-0027 (exp. 5/31/2002) 
Patent Docket No.: DYNA 



RDATION FORM COVER 
SHEET 

PATENTS ONLY 
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Patent and Trademark Office 



To the honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof. 



I^of conveying party(ies): 

iUARTUS MEDICAL CORPORATION 
75||s E. Camelback Road, Suite 210 
N sl|ttsdale,AZ 85251 

mame(s) of conveying party(ies) attached? D Yes \E1 No 



3. Nature of Conveyance: 

0 Assignment [ ] Merger 

0 Security Agreement [ ] Change of Name 

[X] Other: Asset Sale Agreement 

Execution Date: August 26, 2002. 



2. Name and address of receiving party(ies): 

DYNATHERM MEDICAL, INC 
1245 Lincoln Avenue 
Palo Alto, CA 94301 



RECEIVED (P 



FEB 2 1 2003 

TECHNOLOGY CENTER R3700 
Additional name(s) attached? [ ] Yes 




[X] No 



4. Application numbers) or patent numbers) 

If this document is being filed together with a new application, the execution date of the application is: : 



A. Patent Application No.(s): 

U.S. Serial No. 09/990,069 



Additional numbers attached? 



B. Patent No.(s) 

US Patent No. 5, 800,383 
US Patent No. 5,830,180 
US Patent No. 6,024,720 

[ ] Yes [X] No 



5. Name and address of party to whom correspondence concerning 
document should be mailed: 

Patent Group 
Cooley Godward LLP 
Five Palo Alto Square 
3000 El Camino Real 
Palo Alto, CA 94306-2155 



6. Total number of application and patents involved: 4 



7. Total Fee (37 CFR 3.41) „... $40.00 

[X] Enclosed: Total Fee for four $160.00 

[] Authorized to be charged to deposit account 



8. Deposit account number: 03-3117 

(Attach duplicate copy of this page if paying by deposit account) 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original 
document. 



Reg. No.: 45.298 
Signature: 



Name of Person Signing: , 



Sunil K. Singh, Ph.D. 



Date February 14, 2003 



Total number of pages including cover sheet, attachments, and document: 19 



Express Mail Label No. EV 151700720 US 



Date of Deposit: 



February 14.2003 
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ASSET SALE AGREEMENT 

This Asset Sale Agreement ("Agreement") is made as of August 26, 2002, at Palo Alto, 
California, by and between DYNATHERM MEDICAL, INC, a Delaware Corporation 
("Buyer"), and AQUARIUS MEDICAL CORPORATION, a Delaware corporation qualified to 
do business in Arizona ("Seller* *) (collectively the 'Tarties"). 

RECITALS 

WHEREAS, Buyer desires to purchase from Seller and Seller desires to sell to Buyer 
substantially all of the assets of Seller (the "Assets") pursuant to the terms and conditions set 
forth in this Agreement and the accompanying Promissory Note ("Promissory Note" or "Note") 
entered into by and between Buyer and Kobayshi Pharmaceutical Co., Ltd., a Japanese 
corporation ("Kobayashi") attached hereto, 

WHEREAS, Buyer and Seller desire that this transaction be consummated according to 
the terms and conditions set forth herein; 

NOW, THEREFORE, in consideration of the promises and conditions stated herein, and 
for other good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties agree as follows: 

AGREEMENT 



Sale of Assets . On the closing date of this transaction, Seller shall sell to Buyer and 
Buyer shall purchase from Seller, on the terms and conditions specified in this Agreement 
and the accompanying Promissory Note all of the assets of Seller ("Assets") as set forth 
in Fxhibit A, attached hereto. Notwithstanding the above, Buyer and Seller acknowledge 
that certain intellectual property of Seller has been licensed to Seller by the Board of 
Trustees of the Leland Stanford Junior University ("Stanford University") entitled 
"Apparatus and Method for Core Body Warming of Mammals Experiencing 
Hypothermia" pursuant to that certain Agreement between Stanford University and Seller 
dated February 7, 1997 (the "Patent License"), and the Buyer and Seller agree that 
Stanford's consent to the assignment of the Patent License to Buyer and the novation of 
the Patent License to release Seller is a condition precedent to this Agreement 

ttii yer's Purchase Price , Buyer's purchase price for the Assets sold shall be as follows: 

\ m Note at Closing . In exchange and consideration for possession and title to the 
Assets, Buyer shall deliver to Seller and to Kobayashi at Closing, the above- 
mentioned Promissory Note payable to Kobayashi on or before December 3 1 , 
2002 in the amount of Seven Hundred Thousand Dollars ($700,000.00). The 
Note shall be secured solely and only by the Patent License; there shall exist no 
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other security on the Note. In addition, Buyer's obligation to pay the Note shall 
be expressly contingent upon the satisfaction by Kobayashi and Aquarius Medical 
of certain enumerated conditions precedent, which are set forth in detail in the 
accompanying Note and the Asset Sale Indemnification Agreement 
("Indemnification Agreement") entered into by and between Kobayashi and 
Buyer. Per the terms of the Indemnification and Agreement and Note, in the 
event that the enumerated conditions precedent are not met, Buyer shall have the 
discretion and right to void the Note and this Agreement. 

B. No Assumption of Liabilities . It is expressly understood by the Parties that by 
way of this Agreement Buyer has not assumed and shall not assume any of the 
liabilities of Seller whatsoever (including, but not limited to debts, claims and/or 
any third party liabilities and/or those liabilities and obligations of Seller which 
arose in connection with the Seller's operation of its business and which are due 
after the Closing Date) ("Liability" or "Liabilities") upon Closing until: (V) the 
conditions precedent set forth in the Note and the accompanying Asset Sale 
Indemnification Agreement have been met to the satisfaction of Buyer in Buyer* s 
sole discretion: and (2) Buyer has made payment on the Note in the agreed upon 
$700.000 sum. Until each of these two aforementioned conditions are met it is 
expressly agreed by the Parties that Buyer shall incur no Liability of any kind or 
nature associated with the Aquarius Assets . The Liabilities and obligations of 
Seller are more specifically set forth in Exhibit B, attached hereto and 
incorporated herein by reference. 

C Bonus , Buyer agrees to pay a cash bonus (the <c Bonus") to Seller of Four 

Hundred Thousand Dollars ($400,000.00), by a bank cashier's check or by wire 
transfer, within five (5) days after Buyer achieves cumulative sales of Five 
Million Dollars ($5,000,000.00) of products resulting from the intellectual 
property that is subject to this transaction (whether such intellectual property was 
owned by or licensed to Seller). 

D. Excise and Property Taxes . Buyer shall pay all sales and use taxes arising out 
of the transfer of the Assets. 

Re presentations and Warranties of Selling Parties . Seller represents and warrants 
that: 

A. Organization. Standing, and Qualification of Seller Seller is a corporation 

duly organized, validly existing, and in good standing under the laws of the State 
of Delaware and is duly qualified and in good standing in the State of Arizona. 
The execution and delivery of this Agreement and the consummation by Seller of 
the transaction contemplated hereby have been duly authorized by the board of 
directors and the shareholders of Seller, and no further corporate authorization is 
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necessary on the part of Seller. Notwithstanding the foregoing, the Parties 
understand that Seller shall be dissolving subsequent to the Closing. 

B. No Consents . No consent, approval, or authorization of, or declaration, filing, or 
registration with, any United States federal or state governmental or regulatory 
authority is required to be made or obtained by Seller in connection with the 
execution, delivery, and performance of this Agreement and the consummation of 
the transactions contemplated by this Agreement, other than the consent of 
Stanford University to the assignment of the Patent License as set forth in 
Paragraph 6.B. 

C. Title to Assets , Seller has good and marketable title to all of the Assets and all 
these Assets are free and clear of restrictions on or conditions to transfer or 
assignment, and free and clear of mortgages, liens, pledges, charges, 
encumbrances, equities, claims, easements, rights of way, covenants, conditions, 
or restrictions, except as disclosed on Exhibit A . Buyer acknowledges that 
Stanford's consent to the assignment of the Patent License and novation to release 
Seller is a condition precedent to this Agreement Buyer acknowledges the 
current status of various Intellectual Property matters as disclosed on Exhibit A. 

D. No Default Seller is not in default or material breach of any contracts, 
agreements, leases, or other instruments or obligations to be sold and transferred 
to Buyer pursuant to this Agreement 

E. No Violation . Consummation of the sale of the Assets by Seller will not violate 
any contract or agreement to which Seller is a party, provided that the consent of 
Stanford University and novation to release Seller is obtained for the assignment 
of the Patent License. 

F. Litigation . There is no litigation pending against Seller of which Seller or its 
officers are aware that will, or which reasonably would be expected to, affect 
consummation of the sale described in this Agreement or the transfer of title of 
any of the Assets in good and marketable condition to Buyer. 

4 # Bu yer's Representations and Warranties . Buyer represents and warrants that: 

A. Duly Authorized . Buyer is a corporation duly organized, validly existing, and in 
good standing under the laws of the State of Delaware. The execution and 
delivery of this Agreement and the consummation by Buyer of the transaction 
contemplated hereby have been duly authorized by the members and managers of 
Buyer, and no further corporate authorization is necessary on the part of Buyer. 

B. No Consents . No consent, approval, or authorization of, or declaration, filing, or 
registration with, any United States federal or state governmental or regulatory 
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authority is required to be made or obtained by Buyer in connection with the 
execution, delivery, and performance of this Agreement and the consummation of 
the transactions contemplated by this Agreement, other than the consent of 
Stanford University to the assignment of the Patent License and novation to 
release Seller as set forth in Paragraph 6.B. 

C. Litigation . There is no litigation pending against Buyer of which Buyer or its 
managers and members are aware that will, or which reasonably would be 
expected to, affect consummation of the sale described in this Agreement 

D. No Violation . Consummation of the sale of the assets by Buyer will not violate 
any contract or Agreement to which Buyer is a party. 

Seller's Obligations Before Closing . Seller covenants that from the date of this 
Agreement through Closing: 

A. Buyer's Access to Premises and Information . Buyer and its counsel, 
accountants, and other representatives shall have reasonable access during normal 
business hours, upon reasonable notice in writing to Seller, to all properties, 
books, accounts, records, contracts, and documents of or relating to Seller. Seller 
shall furnish or cause to be furnished to Buyer and its representatives all data and 
information concerning the Assets that may reasonably be requested by Buyer. 
These aforementioned rights of Buyer shall be exercisable through December 3 1 , 
2002 or until Buyer makes payment to Kobayshi under the Promissory Note, 
whichever is sooner. Nothing in this Agreement shall obligate Seller to disclose 
any classified or confidential information or provide any access to representatives 
of Buyer prohibited or unauthorized by applicable governmental authority. 

B. Conduct of Business in Normal Course . Seller will carry on its businesses and 
activities in substantially the same manner as previously carried out prior to the 
date of this Agreement through the date of Closing. 

C. Existing Agreements . Seller will not modify, amend, cancel, or terminate any of 
its existing contracts or agreements, or agree to do any of those acts, without the 
consent of Buyer. 

D # Consents of Others . As soon as reasonably practical after the execution and 

delivery of this Agreement, and in any event on or before the Closing Date, Seller 
will use its commercially reasonable efforts to obtain the written consent of 
Stanford University and the persons described in Exhibit C to this Agreement, and 
will furnish to Buyer executed copies of those consents. 

E. Representations and Warranties True at Closing . All representations and 
warranties of Seller set forth this Agreement will also be true and correct, in all 
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material respects, as of the Closing Date as if made on that date, except to the 
extent that any of them may become untrue because of events beyond the control 
of Seller, who is unable to make them true as of the Closing Date despite its best 
efforts to do so. 

F. Corporate and Shareholder Approvals . Seller will deliver to Buyer, on or 

before the Closing Date, the written consent of its shareholders) authorizing and 
approving the sale of the Assets to Buyer on the terms and conditions provided in 
this Agreement. 

Buyer 1 s Obligations Before Closing . 

A. Information To Be Held in Confidence . Buyer agrees that, unless and until the 
Closing has been consummated, Buyer and its managers, members, employees, 
agents, officers, directors, and other representatives will hold in strict confidence, 
and will not use to the detriment of Seller, all data and information included in the 
Assets and/or the liabilities assumed hereunder, except insofar as that data and 
information may be required by law to be included in any document that Buyer is 
required to file with any federal, state or local government agency. If the 
transactions contemplated by this Agreement are not consummated, Buyer will 
return to Seller all that data and information that Seller may reasonably request, 
including, but not limited to, worksheets, test reports, manuals, lists, memoranda, 
and other documents prepared by or made available to Buyer in connection with 
this transaction. Buyer shall not disclose to any third party any data and 
information that is not included in the Assets and/or liabilities assumed hereunder 
and shall not use such data and information for any purpose other than performing 
this Agreement. 

B. Buyer's Assumption of Patent License and Seller's Release * Buyer shall agree 
to assume all of Seller's duties, liabilities and obligation under the Patent License. 
Notwithstanding, the foregoing, it is understood and agreed by the Parties that 
Buyer shall not assume any of the aforementioned duties, liabilities and/or 
obligations of any kind associated in any way with the aforestated Patent License 
(including, but not limited to all royalty payments, ongoing development 
obligations and costs, penalties, etc.) until and unless all such duties, liabilities 
and obligations are disclosed in writing and in full detail to Buyer on or before the 
Closing Date. 

C. Cooperation in Securing Consents of Third Parties. Buyer will use its best 
efforts to assist Seller in obtaining the consent of all necessary persons and 
agencies to the assignment and transfer to Buyer of any and all Assets, including 
agreements with Leland Stanford Junior University and the United States 
government or any of its agencies. As soon as reasonably practicable after the 
execution and delivery of this Agreement, and in any event on or before the 
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Closing Date, Buyer will obtain the consents of all necessary persons to Buyer's 
performance of this Agreement and to Buyer's assumption of any obligations 
under it. 

D. Bulk Sales Law . Buyer waives compliance with the provisions of the California 
Commercial Code relating to bulk transfers in connection with the sale of the 
Assets. Nothing in this paragraph shall estop or prevent either Buyer or Seller 
from asserting as a bar or defense to any action or proceeding brought under that 
law that it does not apply to the sale contemplated under this Agreement. 

Conditions Precedent to Buver y s Performance . The obligations of Buyer to make 
payment on the Note and assume certain liabilities associated with the Assets (which 
shall be negotiated in good faith and agreed upon subsequent to Closing and on or before 
December 31, 2002) is subject to the satisfaction of: (1) all of the conditions set out 
below in this Paragraph 7 at or before the Closing; (2) all of the conditions precedent set 
forth in section 3 of the accompanying Promissory Note on or before December 31, 2002; 
and (3) all of the conditions precedent set forth in section 3 of the accompanying Asset 
Sale Indemnification Agreement. Buyer may waive any or all of these conditions in 
whole or in part without prior notice; provided, however, that no such waiver of a 
condition shall constitute a waiver by Buyer of any of its other rights or remedies, at law 
or in equity, if Seller should be in default of any of its representations, warranties, or 
covenants under this Agreement. 

A. Accuracy of Seller' Representations and Warranties . Except as otherwise 
permitted by this Agreement, all representations and warranties by Seller in this 
Agreement shall be true in all material respects on and as of the Closing Date as 
though made at that time. 

B. Performance by Seller . Seller shall have performed, satisfied, and complied in 
all material respects with all covenants, agreements, and conditions required by 
this Agreement to be performed, satisfied or complied with by Seller on or before 
the Closing Date. 

C. No Material Adverse Change . During the period from the date of this 
Agreement to the Closing Date, there shall not have been any material adverse 
change in the financial condition or the results of operations of Seller, and Seller 
shall not have sustained any material loss or damage to the Assets, whether or not 
insured, that materially affects its ability to conduct a material part of its business. 

D. Corporate Approval The execution and delivery of this Agreement by Seller, 
and the performance of Seller's covenants and obligations under it, shall have 
been duly authorized by all necessary corporate action, and Buyer shall have 
received copies of all resolutions pertaining to that authorization, certified 
respectively by the secretary of Seller. 
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AMENDMENT TO ASSET SALE AGREEMENT 



This Amendment to the Asset Sale Agreement dated August 26, 2002 (the "Asset Sale 
Agreement") is dated as of December 26, 2002 (the "Amendment"), by and between DynaTherm 
Medical, Inc., a Delaware corporation ("DynaTherm") and Aquarius Medical Corporation, a 
Delaware corporation qualified to do business in Arizona ("Aquarius", and together with 
DynaTherm, the "Parties"). Except as set forth herein, all terms and conditions contained in the 
Asset Sale Agreement shall remain in full force and effect. Unless specifically designated 
otherwise, capitalized terms used in this Amendment shall have the meanings given them in the 
Asset Sale Agreement. 

RECITALS 

WHEREAS, the Company and Purchasers previously entered into the Asset Sale 

Agreement; 

WHEREAS, the Asset Sale Agreement may be amended by written consent of the 

Parties; 

WHEREAS, Exhibit A of the Asset Sale Agreement provides that the Assets 
listed therein shall be mutually agreed upon by the Parties at a later date as a condition precedent 
for payment of the Promissory Note; 

WHEREAS, Exhibit B of the Asset Sale Agreement provides that the Obligations 
and Liabilities listed therein shall be mutually agreed upon by the Parties at a later date as a 
condition precedent for payment of the Promissory Note; 

WHEREAS, Exhibit C of the Asset Sale Agreement provides that the written 
consent of the assignment by Stanford University and other consents shall be provided; 

NOW, THEREFORE, in consideration of the mutual promises contained in the 
Asset Sale Agreement, and for other good and valuable consideration, the xeceipt of whicli is 
hereby acknowledged, the Company and the Purchasers hereby agree as follows: 

AGREEMENT 

1. Amendments to Exhibits to Asset Sale Agreement* 

1 .1 Exhibit A of the Asset Sale Agreement is hereby amended and restated to read in 
its entirety as set forth in Exhibit A-l to the Amendment. 

1.2 Exhibit B of the Asset Sale Agreement is hereby amended and restated to read in 
its entirety as set forth in Exhibit B-l to the Amendment. 

1 .3 Exhibit C of the Asset Sale Agreement is hereby amended and restated to read in 
its entirety as set forth in Exhibit C-l to the Amendment. 
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2. This Amendment may be executed in two or more counterparts, each of which shall be 
deemed an original and all of which together shall constitute one instrument This 
Amendment and all acts and transactions pursuant hereto and the rights and obligations 
of the parties hereto shall be governed, construed and interpreted in accordance with the 
laws of the State of California, without giving effect to principles of conflicts of law. 
Terms not otherwise defined in this Amendment shall have the meaning set forth in the 
Purchase Agreement. 



IN WITNESS WHEREOF, the Parties have duly executed this Amendment, 
effective as of the date first written above. 



Aquarius Medical Corporation, a Delaware Corporation 




Tsukasa Sasaki 

Vice President (and authorized signatory on behalf of Seller) 



DynaTherm Medical, Inc., a Delaware corporation 



By^ 



Nathan Hamilton 

President (and authorized signatory on behalf of Buyer) 
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Exhibit A-l 
Assets 



In addition to the Patents, Patent Applications and Trademarks listed herein, the Assets 
include all intellectual property developed by employees or staff of Aquarius and not listed 
below. 



Aquarius Medical Corporation 
Intellectual Property As of June 1, 2001 


PATENTS 


PATENT/ 
APPLICATION 
NO* 


TITLE 


ASSIGNEE 


ISSUE 
DATE 


COMMENTS 1 


U.S. Patent No. 
5,684,438 


Apparatus and Method 
For Core Body 
Warming of Mammals 
Experiencing 
Hypothermia 


Stanford 
University* 


November 
4, 1997 


* Aquarius is exclusive 
licensee with right to 
maintain patent. 
Aquarius paid 3.5 year 
maintenance fee. 


Australian Patent 

No. 

724668 


Improved Apparatus 
and Method For The 
Core Body Warming 
of Mammals 
Experiencing 
Hypothermia 


Aquarius 

Medical 

Corporation* 


January 
25, 2001 


*Dennis Grahn is named 
inventor 


Canadian 
Application No. 
2284519 


Improved Apparatus 
and Method For The 
Core Body Warming 
of Mammals 
Experiencing 
Hypothermia 


Aquarius 
Medical 
Corporation 
and the 
Board of 
Trustees of 
the Leland 
Stanford 
Junior 
University 


Pending 




European 

Application No. 96 
907 933.4 


Apparatus and Method 
For The Core Body 
Warming of Mammals 
Experiencing 
Hypothermia 


Board of 
Trustees of 
the Leland 
Stanford 
Junior 
University 


Pending 


* Aquarius is exclusive 
licensee with right to 
prosecute patent 


Japanese 
Application No. 

Heiseil0(1998)- 
539705 


Improved Apparatus 
and Method For The 
Core Body Warming 
of Mammals 
Experiencing 


Aquarius 

Medical 

Corporation* 


Pending 


*Dennis Grahn is named 
inventor 
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Hypothermia 








European 

Application No. 98 
911 542.3 


Improved Apparatus 
and Method For The 
Core Body Warming 
of Mammals 
Experiencing 
Hypothermia 


Aquarius 

Medical 

Corporation* 


Pending 


*Dennis Grahn is named 
inventor 


U.S. Patent No. 
5,800,383 


Fluid Management 
System for 

Arthroscopic Surgery 


Aquarius 

Medical 

Corporation 


September 
1, 1998 




U.S. Patent No. 
5,830,180 


Fluid Management 
System for 

Arthroscopic Surgery 


Aquarius 

Medical 

Corporation 


November 
3, 1998 




U.S. Patent No. 
6,024,720 


Fluid Management 
System for 

Arthroscopic Surgery 


Aquarius 

Medical 

Corporation 


reDruary 
15,2000 




U.S. Serial No. 
09/990,069 


Apparatus and Method 
for Manipulating Core 
Body Temperature 


Aquarius 

Medical 

Corporation 


Pending 





TRADEMARKS 


Trademark 


United States 
Reg. No. 


Reg. Date 


Serial No. 


Filing Date 


Aquarius & 
Design 


2,258,517 


July 6, 1999 


75,304,425 


June 6, 1997 


Thermal Rescue 


2,397,807 


October 24, 2000 


75,840,917 


November 4, 1999 
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Exhibit B-l 
Obligations and Liabilities 



Exhibit C-l 
Consents 

Other than the acknowledgement and consent of Stanford University (attached hereto) of 
the assignment of the License Agreement between Stanford and Aquarius with an effective 
date of 2/7/97; S94-154, "Apparatus and Method for Core Body Warming of Mammals 
Experiencing Hypothermis", no other consents or acknowledgements are necessary under 
the Asset Sale Agreement 
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Aquarius Medical Corporation 
Status of Fees for Intellectual Property 
As of June 1,2002 



"Fluid Management System for Arthroscopic Sumerv" a.k.a. "Aaua Center' 

US Patent # 5,800,383 Maintenance Fee Paid 3/02 

US Patent # 5,830,1 80 Maintenance Fee Paid 3/02 

US Patent # 6,024,720 Maintenance Fee Due 8/15/03 

"Apparatus and Method for Core Body Warming of Mammals Experiencing Hypothermia" "Stanford" 

US Patent # 5,683,438 Maintenance Fee Paid 2/01 

EU App # 96 907 933.4 Annuity Fee Paid 2/02 

"Improved A p paratus and Method for Core Body Warming of Mammals Experiencing Hv DQthermia* tt AMC" 

AU Patent # 724668 None due at this time 

CA App # 228451 9 Maintenance & Exam Fee Paid 3/02 

EU App # 98 91 1 642.3 Annuity Fee Paid 2/02 

JA App # 10(1998)-539705 None due at this time 

"Apparatus and Method for Manipulating Core Body Temperature" 

US App # 09/990,069 Application Fee Paid 1 1/01 



Domain Names: 

Aquariusmedical.com Registered with Network Solutions Expires 10/16/02 

Acrotherm.com Registered with Network Solutions Expires 08/18/03 

All domain names are transferable 



Trademarks: 

Aquarius & Design Serial #75/304,425 Due 2005 

Thermal Rescue Serial #75/840,917 Due 2006 

Acrotherm Serial #78/002,859 Statement of use not filed 



Confidential 
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STANFORD UNIVERSITY * OFFICE OF TECHNOLOGY LICENSING 
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Vff W^rt Class Mail 
August 20, 2002 
Tsukasa Sasaki 

Kobayashi Phazmaceutical Co., Ltd. 

4-3-6 Doshamachi 

Chuo-ku 

Osak Japan 

011-81-6-6222-OH4 

RE: License Agreement between Stanford and Aquarius, Effective Date 2/7/97; 

S 94- 154, "Apparatus and Method for Core Body Warming of Mammals Experiencing 
Hypothermia* 1 invented by Dennis Grahn 

Dear Mr- Sasaki: 

As of this time, the above referenced license between Stanford and Aquarius, which was later 
assigned to Kobayashi, remains in effect and in good standing. We understand Kobayashi is in 
the process of negotiating with ArchAngcl Bio Ventures, LLC, to assign this license to a new 
company to be formed by ArcbAngel. We acknowledge that this is within their rights under the 
license. We expect this new company to diligently develop the technology per the requirements 
of the license. 

We would like to be notified in writing of the assignment and would greatly appreciate receiving 
the contact mformation for the new company requested on the accompanying form. Please let me 
know if you have any further questions or concerns. 



Sincerely, 




Mary K. Watanabe 
Senior Licensing Associate 

Stanford University Office of Technology Licensing 

rnary.watanabe@stanford.edu 

Phone:(650)725-9411 

Fax:(650)725-7295 



• lnrp://otl.a canford.edu • 



STANFORD UNIVERSITY - OFFICE OF TECHNOLOGY LICENSING 

900 WELCH ROAD • SUITE 350 • PALO ALTO, CA 94304-1850 
(650) 723-0*51 • FAX (650) 725-7295 



All general notices to LICENSEE should be sent to: 



All financial invoices to LICENSEE (Le„ accounting contact) should be e-mailed to: 



All progress report invoices to LICENSEE (Le., technical contact) should be e-mailed to: 



http://otl.sianford.edtt • 



